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T ,.BTATE OF FLORIDA™
Yoo sy me CAPITOL
- M7 TALLAHASSER IR
32204 :

yibel
Tox ADAuS
BECRLTARY OF STATE

Mr. Robert E. ¥ohlex
Rarvey 8. Firestone = Foundar

akron, Ohio 44317

Daar Mr. Mohlarx:

subject:  gup FIRESTONE TIRE & RUBBER COMPANY

This will acknowledge receipt of the fol
uments for the above captioned corporations

lowing
anc

X i check in the amount of § 10.
2. Articlies of Incorperation

amendment to Articles of Incorporation

x 3
4. Articles of Merger oY Cconsoll

——re

dation

5. Certificate of withdrawal received and filed

———

6. Limited partnership

“neclosad please find:

. 1. _Invoice No. in the amount of -

2. Resident Agent Form (to be completed and returned

for filing). T

3. cex ified copy(s) g
4. Certificate Under Seal i

p-t 4

e

5. Photocopy (8) ot
will be forwarded later _f

A refund of 3%

7. Enclosures or details eof Filine:

ginrerely.

TOM ADAMS
secretary of State

By
Roy L. Allen, Director
Corporations Division

RLA/ lc

corp-2

5-21.-68 Enclosure(sld



State of the State of Florida,
n this day filed in this office duly authenti-

rtificate of Incorporation of

9, Gom Adams, Secretary of

do fereby certify that 9 have o

cated copy of Certificate of Amendment to Ce

THE FIRESTONE TIRE & PUBTER COMPANY

L aws of the State of

a corporation organized and existing under the

OHIO

d the Great Seal of tf

Given under my fand an
Capital,

Sfate of Florida, at Gallahassee, the

dag of sy,

tﬁis tHL‘ 16th
b
AD. 19 o

Seerctary of State

corp 86
3.64
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Firestone D of Quality

HAAVEY $. FIRESTORE FOUNDER LI

AKRON, OHIO 44317

July 8, 1968

Secretary of State of Florida
Tallahassee, Florida

Dear Sir:

Bneclosed herewith is a Certificate of Adoption of
Amendment to Article Fourth of Amended Articles of Incor- -
poration of The Firestone Tire & Rubber Company, filed with.
and duly certified by the Secretary of State of the State
of Ohio.

We also enclose our check in the amount of $10.00 to
cover the filing fees.

Kindly acknowledge receipt of the enclosures and that
the Amendment to the Articles of Incorporation of this Company
has been duly filed with your office. -

Yours very truly,

REM:bjd STy

L 2L

Your Symbol

SOiawaes 09

and Service s ' -



AMENDMENT TO ARTICLE FOURTH
OF
AMENDED ARTICLESOgF INCORPORATION
THE FIRESTONE TIRE & RUBBER COMPANY

Rl

E. B. Hathaway, President and John F. Floberg,

Secretary of The Firestone Tire & Rubber Company, an

Crioc corporation,with its principal office located at

ikron, Ohio, do hereby certify thaf a meeting of the

I “n

Yolders of the shares of The Firestone Tire & Rubber

Company entitled to be voted on the proposal before
sald meeting to amend the Anended Articles of
Incorporation of The Firestone Tire & Rubber Company

a5 conteined in the following resclution was duly

b sh e

called for such purpose and held on April 30, 1968,

at wkich meeting a quOrul W&as present in person or

"
[¥]

by proxy, and thatl by the affirmative vote of the

shareholders entitled under the Amended Articles to
exercise at least two-thirds of the voting power of
Trne Firestone Tire & Rubber Company on cuch proposals,

the following resolution was adopted:

RESOLVED, That Article Fourth of the Amended
srticles of Incorporation of the Company be

amonded so that the full texi thareof is

{dentical to 1 ¢ forth in the exhibit :
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+o the Proxy
hoiders on April 5, 1968, and that the proper

officers of the Company take all necessary

and prompt action to make such amendment

effective.

2. B. Hathaway, President and John F. Floberg,
Secretary of The Firestone ™re & Rubber Coapany, an
Onio Corporation, also hereby certify that the attached
Zxhibit A is a true and corTect copy of the azendment
to Ariicle @ourth of the Amended Articles of Incorporation
of The Firestone Tire & Rubber Company us set forth in

the exhibit to the Proxy Statement malled to the

stockholders on April 5, 1968 and &s adopted at the

said meeting of shareholders of The Firestone Tire &

Rubber Company held on April 30, 1968.

IN WITNESS WEERECY, said E. B. Hathaway and

John F. Floberg, President and Secretary respectively

- .

of Tre Firestone Tire & Rubber Company have hereunto

subseribed thelr names tnis 30th day of April, 1968.

W S

. B. Hathaway
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any preamptive or prezaren:ia right 1o Su
series of the Co*npa’xy, 2T 10 any nonds,
convertible into stock ©f any eiass or seriz

purchase stock of any class or series of the

The respective terms and provisicns of the Preferred Stock (Cumularive) and the
Common Stock of the Company are as Zollows: ‘

1. The Preferred Stock (Cumulative) (nereinalier scmetimes referved to Jor convern-
ience as ‘Series Stock’) may be issued in one cor move series, and e Bozxd of Directors .s
hereby authorized, within the limitations hoveinafter st forth, In respect of any unfssuz
shares of the Series Stock to fix the division of such shares inlo series, a::::. with re-

spect 10 each setrias, to fix (i) the designation and number 57 saares, (i) the dividend
rate, (iii) the cates of payment of quarterly dividends, ""v) tae anount (hereinafier
referrad to as the ‘General Redemption Pr:ce } payob.e unot .J 2 redemption of shares
otherwise than by or through a retivement or sinking Jund, gV\ the re:iremant or sink-
...~ fund requirements (if any), (vi) the amount (hevelnalzer sametimes ralared to as

2 ‘Ratirement Fund B edbﬁptloﬂ Price’) ((F any) payabls unon rademption by or throuzh
a fe;ire‘“u.. or sinking iun ) the amount (hereinalier sametimes referred to as
the *Volun ary Ligquidation ‘-"rvce'} nayolie wpon veoiuntoyy dissoluiion, liguidadion or -
w:nc:ng— o of the Company and (viil) the terms, i any, for 1he conversion of shares

of any series info, or the exchange theres? fov, shaves of any ofher class or classes -
oF the Company; provided, that the dividend rate for the shara of any series shall net
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be fixed at more than 7% per annum*and the Gereral Redemption Price, the Detirement
Fund Redemption Price, or the Voluntary Liquidation Price shall not be fixed at more than
1155 of the par value of such shares. The Board of Directors Js hereby expressly
authorized to adopt amendments o the Amended Articles of Incorporation of the
Company to provide for any and all of the forezcing purposes and o file such amendments
in the office of the Secretary of State of Ohio.

II. The holders of shares of Series Stock of euch series shall be entitled to r.ceive,
when and as declared by the Board of Directors, dividends 2t the respective rates per
annumn fixed for the shares of the respeciive series puyable quarterly on such dites ns shiall
be fixed by the Board of Dire.cors pursuant to the provisions of pursgrap!. T hereof.
which dividends shall be cumrlative as to each shuare from the quarteriy dividend date
next preceding the date of issue thereof, or from the date of issue if that be 2 gquasterly
dividend date, and shall be payable quarterly on ihe quarterly dividend dates to, the
shareholders of record on such day preceding the respective guarterly dividend date as

-the Board of Directors shall determine; provided, tha: the amount of the first quarterly

dividenu payable with respect to shares of any pariicular series may be fixed by the Board
of Directors at less than the amount of a full quarierly dividend ard shall be cumulative
o...¥ as to the amount so fixed. .

If for any quarterly dividend period or pericds dividends shall not have been paid or
declared and set apart for payment upon all outstanding shares of Series Stock at the
rates cetermined for the respective series, the deficiency shall be fully paid or declared
and set apart for payment before any dividends shzall be declared or'paid upon cr set apart
for the Common Stocl or an any other class of stock at any time ranking junior to the
Series Stock with respect to the payment of dividends: provided, however, that dividends
in full shall not be declared and set apart for payment or paid on the Series Stock of any
series for any quarterly dividend period unless divideads in full have been or are con-
temporaneously declared and set apart for payment or paid on the outstanding Series
Stock ¢ | all series, for all the quarterly dividend pericds ferminating on the same or an
earlier date. When stated dividends are not paid in full, the shares of all series of tha
Series Stock shall share ratably in the payment of dividends, including aceumulations, if
any, in accordance with the sums which would be payzble on said shares if all dividends
were declared and paid in full. Accumulations of dividends shall not besr interast.

In no event, 50 long as any Series Stcck shall remain outstanding, shall any dividend
whatsoever (other than dividends payabie in steck ranking junior to the Series Stock
with respect io priority both in payment of dividends and upon dissolution, liquidation er
winding-up of the Company) be declared or paid upon, nor shall apy distribution be made

"upon, any class of stock of the Company ranking junior to the Series Stock with respect to

2
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U S the payment of dividends, nor shall any shares of aniy such other cluas be purchased by the

. ' Company or by any Subsidinry (except shares purchased pursuant to & contract with an

employev of the Company or of & Subsidinry entered into prior to the first issuance of any

‘ . shares of Serles Stock), nor shall any shares of any such other ela“z be redeemed by tha

- Company, nor shall any monsys be puid or mad. available for any such purchase or
. . . redemption of any shares of any such class of stock, if

. (i) -Dividends on all outstanding shaves of Series Stock for all past g
— ' dividend periods shall not have bceng;):nid; or ul past quarterly

(ii} The Company, during the calendar year immedintely preceding the caiendar
L year during which such declaration, paynien:, distribution, purchase or redemnption is
: made, or moneys paid or made availabie for such purchase or redernption, shali have
failed to set aside for the retiremert of Series Stock any amount required to be set
- . aside by the retirement or sinking fund provisions with respect to shares of any
. series of the Series Stock for such preceding calendar year, and any default in com-
. plying with such vetirement or sinking fund provisions far previous calendar vears
— _ shall not have been made good; or : :

N

= : (iii) The aggregute amount of all dividends, distributions, purchases or redemp-
. g tions on any class of stock ranking junior to the Series Stock with respect to priority
_ o either in payment of dividends or upon dissclution, liquidation or winding-up of the
o ' Company (including the payment to be then made, but excluding dividends in stozk
so ranking junior to the Series Stock) made subsequent to the ciose of the fiscal year
! next preceding the first issuance of any shares of Series Stock, shall exceed the sum
= of (A) tbe Consolidated Net Income of the Company and its Subsidiaries (but after
. deduction of all dividends and distributions upon the Series Stock) from and afier
e the close of the aforesaid fiscal year, (B) 33,000,000, and (C) the aggregate net
.o " proceeds received by the Company from the issue or sale subsequent to the close of the
i aforesaid fiscal year of shares of stock of the Company, ranking junior to the Series
- . Stock with respect te priority both in payment of dividends a:.d upon dissolution,
_ liquidation or winding-up of the Compary (which net proceeds to the extent they
L ) may consist of tangible property rather than cash shall be taken at the fair value
. of such property as determined by the Board of Directors); or

(iv} Immediatcly after making such payment, distribution, purchase or redemp-
tion, the sum of {A) the par or stated value of ail the then outstanding shares of
stock of the Company ranking junior to the Series Stock with respeet to priority both
in payment of dividends and upon dissclution, liquidation or winding-up of the
Company and (B) the Consolidated Surplus of the Cornpany and its Subsidiaries,
shall be less than 50% of the sum of (C) the Consolidated Funded Indebtedness of
the Company and itg Subsidiaries, and (D) the par value of all the then outstanding
shares of Series Stock.

I1I. Upon the dissclution, liqu‘idation or winding-up of the Company, the holders of
shares of Series Stock of each and every series shall be entitled to receive out of the assets
of the Compary (whether capital or surplus) the following amouirts, but before any pay-
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ment shall be made on any other class of stock ranking junior to the Serics Stock upon
dissolution, liquidation or winding-up:

(2} In case of any involuntary dissolution or liquidation or winding-up of tha
Company, the holder of each share of Series Stock of each series shali be entitied to
receive cash in an amount equal to the par value thereof, together with a sum equiva-
lent to all dividends (whether or not earned or declared} on such siock acerued and
unpaid thereon to the date of the final distribution to *he holders of Series Stock, at
the rates fixed for the shares of the different series, respectively; or

(b} In ecase of any voluntary dissolutien or dhuidaticn or winding-up of the
Company, the holder of each shure of Series Stoch o cuch sories Sadl te entiticd
receive cash in an amount equal to sueh Volonlocy Liyuidation Price s sl nave
been fixed by the Board of Directors pursuanii 1o ine provisions of puragraph I for
shares of the respective series, together with a sum equivalens to all dividends
{whether or not earned or deciz "2d) on such stock accrued and unpaid thereon to
the date of the final distribution to the holders of Series Stock, at the rates fixed for
the shares of the different series, respectively.

The sale, conveyance, exchange or transfer (for cash, shares of stock, securities or
other consideration) of all or substantially all of the property and assets of the Com-
pany shall be deemed a voluntary dissclution. liquidation or winding-up of the Company
Tor the purposes of this paragraph Iii, but the merger or consolidation of the C?mpany
inte or with any other corporation, or the merger of any other corporation into it, shall
not be deemed to be a dissolution, liquidation or winding-up, voluhtary or involuntary,
for the purposes of this paragrapn IIL

If the assets distributable on such dissolution, liquidation or winding-up, wnet}}er
voluntary or involuntary, shall be insufficient to parmirt the payment tq holders of Series
Stock of the full amounts aforesaid, then said asseis shall be distributed among the
holders of Series Stock pro rata to the amounts the respective ho]detrs of such shares
of stock would be entitled upon payment of the fuli amounts aforesal_d. After payment
to holders of Series Stock of the full preferentiial zmounts aforesa..).d., the holders of
Series Stock, as such, shall have no right or claim to any of the remaining assets of the
Company.

IV. The Company shall have the right to receen the Se}‘ies Stock of any se;ries at
any time, either in whole or in such portions as '-:’rom time to time the Baarq of Directors
may determine, at such General Redemption Price as siail have been fixed vy the _Board
of Directors pursuant to the poovisions of_ paragraph I he:reof {or if the ):-edemptmn be
for the purpose of complying with ;‘mu:re;nents Of. retirement or sinking fupd pro:
visions with respect to shares of any series o ?]‘.0 RD:’:}:. Stock, then at such Retn‘emer-l.
"und Redemption Price for shares of such series as s_nu.ll have been fixed by the Board
of Directors pursuant to pavagraph I hereof) plus in each case an amount equal to




acerued and unpaid dividends thercon to the dute fixed for redemption (herecinafter
referred to as the ‘Redemption Date’), whether or not emrned or declared {(the words
‘General Redemiption Price’ or ‘Reti.ement Fund Redemption Price’ wherover herein-
after used in this paragraph 1V being deemed to include such amount equal *4 accrued
and unpaid dividends to the Redemption Date). At its election the Company on cr prior
to the Redemption Date may deposit the aggreonte of such General Redemption Price
or Retirement Fund Redemption Price, as the case may be, of the shares so to be re-
deemed with such responsible bank or trust company in the Borough of Manhattan, City
and State of New York or in the Cily of Cleveinnd, State of Ohio, as may be desirnated
by the Board of Directors, in trust, for payment on and after the Redemptlion Dute te
tln\e holders of the Series Stock then to be redeemed. If less thun the whole amount of
otutstanding Series Stock of any particular series shall hé redeemed at any time, the
shares thereof to be redeemed shall be selected by lot or in such manner as the Board of
Directors in its discretion may determine, all as muy be prescribed by resolution of the
Board of Directors. Notice of any such redemption shall be mailed to each hoider_of
record of the shares of Series Stock s0 fo be redeemed, at his ad_dress rezxistered w_::h
the Company, not more than sixty days nor less than thirty days prior to the Redemption
Date, and, if less than all the shares owned by such shareholder are then-to be redeerm_zd,
the notice shall specify the number of shares thereof which‘ are to be rede~ ed Notice
of redemption having been so given, the shares therein designated for rec ,;t'mn shall
not be entitled to any dividends which may be declared afler the.Redempnon_Date
specified in such notice, unless default be made in the paymept or deposit of the apphcai?]e
Redemption Price as herein provided, and, on such Redemption Date or on any date prior
thereto on which the deposit herein provided {or shall have been made, all rights of the
respective holders of the saig shares as sharenold_er‘s of the (_Jompany by_ reason of the
ownership of such shares shall cease, except the right to recewe-the appl:f:able Rgdemp—
tion Price of such shares upon presentation and surrender of their respective certificates
ropresenting the said shares (and except, a_lso, the r1‘ght to raceive fro;n the deposm‘ary
on any quarterly dividend date which may m‘.ervena‘..)eltweer. the deposit of_ 'moneys and
the Redemption Date, the amaount of such qu:_n'te‘.".y dividend) ; and such §ha;es shall not
after such.Redemption Date or date of depos'n be deemed to be outstandmg; I‘n case less
than all the shares represented by any certificate are redecmed, a new certificate shall
be issued representing the unredeemed shares.

i in contained to the contrary notwithstanding, the payment or deposit
as p:'t?if;fl:én&ht%i“};aragraph iV of the app‘.if:ublc Rederpption .Price of any _s.ha.}-es of
Series Stock which may be called for 1‘edez_np::on as herein provided s_hall be in l.aeu of
any and all sums otherwise payable on or with respr-jct to such shgres, either as (.iIVIden.ds
or otherwise; and, upon the said payment or deposit of thet apphcable-Redemptm.n Price
thereof, the holders of sucig_,s,hares shall not have any right or claim to receive any
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other or further sum on account thereof. In order to facilitate the redemption of any
shares of Series Stock which may be designated for redemption as provided in this
paragraph 1V, the Board of Directors shall be authorized to cause the transfer books of
the Company to Le closed as to the shares of the particular series to bo radeemed,

In case the holder of shares of Series Stock which shall have been called for re-
demption shall not, within ten years after such deposit, claim the amount deposited with
respect to the redemption thercof, any such bank or trust company shall, upon demand,
pay over to the Company such unclaimed amount and thereupon such bank or trust
company shall be relieved of all responsibility in respect thereof to such holder and such
helder shall look only to the Company for the payment thereof. Any interest acerued on
any funds so deposited shall belong to the Company.

V. Any shares of Series Stock which shall at any time have been redeemed, or which
shall at any time have been surrendered for cancellation pursuant to the retirement or
sinking fund provisions with respect 1o any series of the Serics Stock, shall be perma-
nently retired and canceled and shall under no circumstances be reissued: and the Com-
pany shall, from time to time, take appropriate corporate action to reduce the authorized
number of shares of Series Stock of the appropriate series accordingly.

VI. Regardless of any other provision hereof, if at any time thg Company shall :fz.;‘!
to pay dividends in full on all the then outstanding shares of the Saries Stock, thereafter
and until dividends in full shall have been paid, or declared and set apart for payment,
the Company shall not redeem for any purpose any Series Stock excfept as a whole, arfd
neither the Company nor any Subsidiary shall purchase any Series Stock except in
accordance with a purchase offer made tc all holders of the Series Stock upon the same
terms for shares of any one series; provided that the Comp.any may apz?lyj ‘to the antici-
pation of the annual requirements, not yet due, of the retirement or smkl.ng func} pro-
visions with respect to any series of Series Stock. shaves of the appropriate series of
Series Stock acquired by it prior to such failure and then held by it as treasury shares.

Vil 'Excep: as in these Amended Articles of Incorporat_ion or by statute expressly
provided, the holders of shares of Series Stock shall have no right to vote for the election
of directors or for any other purpose or on any other subject, or to be represented at or
to receive notice of any meeting of shareholders.

Whenever

. any time or times divideads on any Series Stock shall be in arrears and
unpaifg >inai.§: a}:ggregate amount equal to or exceeding the amount of the dividends
due thereon for cne year; or

L.y . &




(b) at any time in any calendur yeur the Comparny shall have failed to set

apart for the rétirement of Series Stock any amount then required by the retirement
or sinking fund provisions with respect to shares of uny series of Series Stock to
be set aside; or

(g) after setting any such amount apart, tie Company shall be
applying the same in the manher provided in such provisions;

thereaft‘er the holders of shares of Series Stock shall have the right to receive notice of
all meetings of sharcholders, and at avery such meetirg the holders of Series Stock shall
have voting rights for any and all puryoses, ench share of Series Stock having for any
particular purpose such number of votes {but in no cuse leas than one vote) s shoind L
equal to the quotient derived from dividing the aggregnte number of shuares of Serles
Stock at such time outstanding into the total aggregute number of voivs to which tne
ouistanding shaves of all other classes of stock ranking junior to the Series Stock with
respect to priority either in payment of dividends or upon dissolution, liquidation or
winding-up of the Company. and at such time having voting powers for stch purpose.
may be collectively entitled; and such voting rights shall continue in the Series Stock
gntil all accumulated dividends (if any) on the Series Stock shall have buen paid or
declared and a sum set apart for the payment thereof, and uatii ali amounts whichk the
Company shall have failed to set apart for, or to apply to, the retirement of any Serics
Stock as then required by the provisions for a retirement or sinking fund with respect
to shares of any series of Series Stock shall have been set ..dart in full, or, as the case
may be, shall have been applied in the manner provided in such other provisions. at which
time the Series Stock shall be again excluded from the right to vote and to be repre-
sented at and to receive notice of moetings, except as herein of by statute expressly pro-
vided. The texm of office of all persons who may be directors of the Company at the time

when the right to yote for directors shall accrue to the Series Stock, as herein proviced,

in default in

shall terminate pursuant to this paragraph Vil upon the alection. of new directors at a )

meeting of shareholders, which may be held at any time after the accrual of such voting
rights, upon like notice as that required for «he annual meeting of shareholders and
which meeting shall be called by the Qeeretary of the Conmpany upon request of, or May
be called by, +he holders of record of at leasi \en per cent {1096) of all of the shares of
Series Stock then outstanding. The new diractors so alected shall serve until the next
annual meeting of sharenolders (unless a special meeting of shareholders has been called
and held as hereinafter provided) and until their successors are chosen and qualified.
When all the accumulated dividends on the Series Stock shall have been paid or declared
and a sum set apart for the payment thereof, and when all amounts which the Company
shall have failed to set apart for, or to apply to, the retirement of any Series Stock shall
have been set apart in £ull, or as the case may be, shall have been applied in the manner
provided, a special meeting of shareholders shall be called by the Secretary of the Com-
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pany, upon like notice as that required for the unnunl meeting of shareholders, upon re-
quest of, or may be called by, the holders of record of ut léast ten per cent (10%) of the
shares of Common Stock of the Compuny then outstanding, to elect new directors, and
upon the election and qualification of such new directors the term of office of the directors
then in office shall terminate. The directors elected at the special meeting of share.
holders called by or at the request of holders of the Common Stock shall serve until tha
next annual meeting of shareholders {unless a special meeting of shareholders hus been
ealled and held as hereinbefore provided) and until their successors are chosen and
qualified.

VIII. So long as any of the Series Stock remains outstanding, unless authorized by
the affirmative vote of the holders of sixty-six and two-thirds per cent {6624%) of all of
the shares of Series Stock then outstanding as a class given at a meeting of which notice
shall have been given to the holders of Series Stock: '

(a) There shall not be authorized or created any .lass of stock ranking prior
to or on a parity with the Series Stock in payment of dividends or upon dissolution,
liquidation, or winding-up of the Company, nor shall the authorized number of shares

of Series Steck be increased;

{b) None of the express terms and provisions of paragraphs I to XI inclusive
hereof shall at any time be changed, altered, amended or repealed in any way or
manner prejudicial to the holders of shares of Series Stock (~nd, without limiting the
generality of the foregoing, any amendment fo these Amenued Articles of Incorpora-
tion which changes the quarterly dividend dates of the Series Stock of any series
shall not be deemed in any way or manner prejudicial to the holders of shares of
Series Stock): provided, that if any such change, alteration, nmendment or repeal
prejudicial to the holders of Series Stock shall affect only one series of Series Stock,
the same shall not be effected unless, in addition fo the foregoing vote, the = mne
shall have also been autnorized by the affirmative vote of the holders of sixty-six
and two-thirds percent {66249 ) of all the shares of the particular series so aflezted,
as 2 class, given at such meeting;

(¢) There shali not be authorized.the .organization involving any recapitali-
zution or reclassification of shares of the Company, or the liquidation, dissclution

or winding-up of the Lompany or the consoclida.jon or merger of th- Company or
the disposal by sale, exchange, lease or in any other manner of all o, substantially

all of the property and assets of the Company;

provided, that such vote shall be sufficient authorization, so far as the Snries Stock is
concerned, for any such action, and, whon such acti... ie affected upon sucl. vote, helders
of Series Stock dissent’ 4 from such action shal. net nave any right t¢ payment of L r
shares by reason of thi. rovision. :




IX. So long as any of the Series Sisck remains outstunding the Company will not
issue any auditional shaves of Series Stock, creale, incur or issue any Funded Indebted-
98 OF assume or guarantee any Funded Indebtedness, or permit any Subsidiary to
create, incur, issue, assume or guarantee any Funded Indebtedness or to issue any
preferred stock (other than Funded Indebtedness or preferred stock issued by a Sub-
idiary to the Company or to a Wholly-Owned Subsidiary), unless efther

(i) immediately upon such issuirce, creation, incurrence, assumption, or guar-
antee, the sum of

(A) the par or stated valuc of ..\ the ihen ouistarnding shares of stock of
the Company ranking junior to the Series Stock with raspeet to priority Loth
in payment of dividends and upon dissolution, liquidation or winding-up of
the Company, and ‘

(B) the Ccnsolidated Surplus of the Company and its Subsidiaries, shall
. be greater than 509 of the sum of

(C) the Consolidated Funded Indebtedness of the Company and its Sub-
sidiaries, and ‘

(D) .the par value of all the inen outstanding shares of Serfes Stock:; or
(il) such action has been authorized by he affirmarive vote of noiders of
sixty-six and two-thirds per cen: (885592 ) of ull the shaves of Series Stoek then
oulsianding as a class given ut 2 meeting of which notics shall have bean given 1o
ine holders of Series Stock, provided, that such vote shall e sufTicient P.uthorxza:;pn.
50 Tar as the Series Steck is concerned, for any such action, and, when such action
is effected upon such vote, nolders of Scries Stock dissenting from _Such action
shall not have any right to payment of their shares by reason of this provision.

X. The Common Stock shail rank junior to the Seriss Stock with respect to priority
both in payment of dividends and upon dissolutiocn, liquidation or winding-up of tha
Company.

XI. For the purposes of puragraphs I 1o NI inciusive hereof

(a) The term “‘Subs:diary’ shall mean 1(i) any corporation of which the Co::-_.-
pany directiy or indirectly owns or conire.s such number of shares of outstang-
ing stock as at the time shall have by the terms thereof ordirary voting Bower to
elect a majority of the Board of Directors of such corporation, Irrespective of
whether or not at the time stoek of any other class or cias§es oI such corporation
shall have or might have votin_g power oy reason of the sappening of any con-
tingency, and (Vi) any corporation of which such nurmber or shares of outstanding
stock of the character described in the soregoing ciause (i) shall at the time be
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owned or controlled dairectly or indirectly Ly the Company ard any Subsidiary as
defined in the toregoing cluuse (i) or by one or more such Subsidiaries. ’

(b} The term “Wholly-Owned Subsidiary” shall mean (i) any corparation of
which the Company directly or indire 2y owns or coatrols at the time ! oF he
outstanding stock except Directors’ Guiilyinge shires having by the terras ihereof
ordinary voiing power o elect the Board of Dircetors of suck COrPOrLlion, Irrespecs
tive of whether or not at the time 30ui o uny Gther cluss or clusses of suchk
corporation shall have voting power by reasorn of the huppening of any vontingency,
and (i} any corporation of which all of The outstunding stock of the character
described in the foregoing elause (i) shiil n: the Ume be owned or controlled die
rectly or indirectly by tae Company and nny Whuliy-Guwned Subsidl Y as enned
in the foregoing clause (1) or by one or Miore such Wholly-Owned Subaidiaries.

{¢) Tre term ‘Consolidated Balance Shees' shall meun & consolidated balance
sheet of the Company and its Subsidinri.s prepured in accordunee with wenerally
accepted principles of accounting bructice; exeent that ot the option of the Com pany
there need not be consolidaied any Subsidiary which in the Jjudgment of the zceount-
ant preparing such consolidated balance shee: is not required 1o be consolidatad
in accordance with generally accepted principles of accounting praetice.

(@) The term ‘Consclidated Surplus of the Company and its Subsidiaries’ shall
mean the sum of the consolidazed emrned surpius and capital surplus of the Com-
puny and its Subsidiaries determined from ire Consolidated Balance Sheet in accord-
ance with generally accepted principles of JGeeounting practice.

{e} The term ‘Consolidazed Net Incume of the Company and its Subsidinries’
shall mean the balance rémaining afier Jdeducting from the consoliduted earnings
and other income and profits of the Curne aod Iis Subsidiaries all exnenses and
charges of every proper characier, af Zor 1.t picfits applicable 10 pre-
ferred shares of Snbsidiaries held by ke Company or to mincority in-
lerests in Subsidiaries, and afier maki Drisle provision for inter-comyany
ftems, all as determined Trom time o time in secordance with generally aecepted
principles of accounting practice; providc:!, thut ‘here shall rot be inciuded in uny
such determination any profits or losses o nm diary which, in the judamen:
of the accouniant making such coter would not be required in soeordance
with pgererally accepted nrinciplos A Rravtive w o De gonsolidated i oa
Consenicnied Balance Sheet of the {ts Subsidiaries prepared as of
ihe date of such determinution.

Ao
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(f) The term ‘Funded Indeliccness sean all indebredness, direct or
guaranteed, other than indebtedness . tne erdinary course of bLusiness
A WLDLGT e : - % . NIt >

and maturing by its terms within tweve om the date of incurring the same;

except that there shull not be included rded Indebtedness (i) any indebred-
ness for the payment or redempiion of whilh at MAtUrity or on a redemption date
sums shall have been deposited by the Compuny trust, or (if) any liability with
respect to advances'made under uncompleszd coniricts with the United States Gov-
ernment or any depariment or agency thereot.




... (R} The torn ‘Consaliduted Funded Indebiedness of the Compuny and itx Sup.
aidinries® shall mean the sum of the Funded ledebtodness of the Compuny nnd its
Subsidiaries {after eliminating 41 inter-comnany itens), the AMount of pusets
applicable to Preferred shavas of Subsidinries keld by oihers thun the Compuny ar
a Wholly-Owned Subsidiary and the AMOUNL af Lssets applicabls to minority interears
in Subs{dfaries, al) as determined from the Conscliduted Balarre Skeet in uccordoncs
with generally accepted principles of dccounting practies,

.. For the purposes of any of the provisions of paragimpas I to XI inclusive hereof,
. shares of Series Stock which shall hava been fssued und therenfier acquired by the Coma
" pany and are not then retired op disposed a2 shall net be deemad to be outstanding,

NI Subject to the provisions of paragraph I1 hercof, the Board of Directors ¢f
the Compan¥ may from time to time authoriza the purchase, out of fts surplus, of shares
‘of its Commion Stock, -

XII. Reserved for the provisions of any fuiure jssue or issuas of Prefarred Stoak
{Cumulative). :
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UNTITFT STATES OF AMERICA,
STATE OF OHIO,
OFFICE OF THE SECRETARY OF STAIE,

1, TED W. BROWN,

Secretrry ot State of the State of Ohio, do hereby certify that the

carefully compared by me with the

foregoing 1s an exemplified copy,
Secreatary of Scate, and

original record now in my official custody as

found to be trus and correct, of the
FOURTH AMENDED ARTICLES OF TNCORPORATION

oF

THE FYRESTC(E TIRE & RUBBRER COMPANY

day of April A. D. 1568 and recorded

filed in this office on tha 30th.
poral Lons.

on Roll B555 Frame 865 of the Records of Incor

WITNESS my hand and official seal

at Columbus, Ohio, thia 3rd., day

of July A. D. 1968,

TED W. BROWN

Secretary of Str




